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After the Third Plenary Session of the eleven, China has gradually formed 
a set of market economic system, the company has become the basic unit of 
economic activity, it has most of the resources and wealth of society, become 
the cornerstone of the socialist market economy, influences on China's economy 
play a decisive role. Nowadays, the company has with the modern people's life 
close contact and penetrate into all areas of human life. Although China's 
company legislation compared to other countries started slightly late, but 
outside the box, jade. In 1993, our country in the legislation of the experience 
of western countries at the same time, formulated the "company law" of the 
people's Republic of China according to China's situation, the law since the 
implementation has a good effect. 
In 2006 January, China and the formal implementation of the new 
company law "". The new law is one of the most important innovation is the 
"company law" article twentieth established the "Disregard of corporate 
personality system". Disregard of corporate personality is actually a revealing 
and admit to have lost independent personality characteristics of the legal 
person status. [] it is an important part of the corporate system, it can 
effectively prevent the controlling shareholder of the company independent 
personality and the limited liability of shareholders to damage the interests of 
creditors and public interests, but also conducive to balance the contributor of 
the establishment of the corporate institution and the interests of creditors. So, 
the new "company law" to join the system of disregard of corporate personality 
can be seen as China's lessons from so many years through legislation idea 
formed by reflection, it is self-evident its legislative significance. 















commercial activities, a legal fiction. The independent personality of the 
company is the company of the meaning of existence, and shareholders with 
limited liability for the debts of the company, responsible for the debts of the 
company with all its assets, is a limited liability company is the premise of the. 
The company independent personality and the limited liability of shareholders 
can be said to be the two cornerstones of the company legal person system. At 
the same time, we should also see, any kind of system has defects itself can not 
overcome the defects of independent, and the shareholder of the limited liability 
company personality is unable to shareholders to form an effective supervision 
and restriction , can not solve the company's shareholders to maximize greedy 
pursuit of the interests and personality and limited liability of shareholders the 
misuse of company. Disregard of corporate personality system is a kind of 
conditional denial of the corporate system, means that the status of the company 
as an independent legal entity will be ignored, bear responsibility for its 
behavior to the shareholders of the company, but also for the lawful rights and 
interests of the company creditors protection system has other irreplaceable as. 
In 2005 China promulgated the new "company law" of this system with the 
relevant provisions. 
    This paper uses empirical analysis method combined with the system of 
disregard of corporate personality theory origin and the connotation of the new 
"company law" the relevant legal person personality denial system applicable 
conditions, scope of the specific analysis, and reflect in the current legal and 
market environment, legislation defects in the system of disregard of corporate 
personality, and put forward the some improving suggestions from the angle of 
judicial practice, in order to safeguard the legitimate interests and civil 
activities, the principle of honesty and credit. 
 































第一章 公司法人人格否认制度概述 ....................................................... 1 
第一节 公司法人人格否认制度的产生与发展 .......................................................... 1 
一、西方国家公司法人人格否认制度的产生与发展 ......................................... 1 
二、我国公司法人人格否认规定的由来 ............................................................. 4 
第二节 公司法人人格否认制度的法理基础 .............................................................. 6 
一、公司法人人格否认制度的价值基础 ............................................................. 7 
二、公司法人人格否认制度的理论基础 ............................................................. 9 
第二章 公司法人人格否认的适用范围及其构成要件 ......................... 11 
第一节 公司法人人格否认的适用范围 .................................................................... 11 
一、公司法人人格否认的传统适用范围 ........................................................... 11 
二、我国公司法人人格否认的适用情形 ........................................................... 12 
第二节 公司法人人格否认的构成要件 .................................................................... 17 
一、主体要件 ....................................................................................................... 17 
二、行为要件 ....................................................................................................... 18 
三、结果要件 ....................................................................................................... 19 
第三章 我国公司法人人格否认制度的立法缺陷及其完善 ................. 20 
第一节 我国公司法人人格否认制度的立法缺陷 .................................................... 20 
一、针对的主体范围不够明确 ........................................................................... 20 
二、制度的行为要件的规定不具体 ................................................................... 20 
三、对于债权人的保护力措施力度不够 ........................................................... 21 
四、举证责任分配不够合理 ............................................................................... 21 
第二节 我国公司法人人格否认制度的立法完善 .................................................... 21 















二、完善举证责任的归属 ................................................................................... 22 
三、采取列举的方法规定公司人格否认制度适用的各种情形 ....................... 22 
结  语 ........................................................................................................ 25 




















Chapter1 Summary of the system of disregard of corporate 
personality .................................................................................................. 1 
1.Emergence and development of the system of disregard of corporate 
ersonality ........................................................................................... 1 
1.1 The emergence and development of Western National Co legal 
personality enial system .......................................................................................... 1 
1.2 Provisions of the origin of denial of corporate personality in China ................. 4 
2. The legal basis of the system of disregard of corporate personality .................... 6 
2.1 The value foundation of the system of disregard of corporate personality........ 7 
2.2 The theoretical foundation of the system of disregard of corporate 
personality ............................................................................................................... 9 
Chapter2 Scope of application of disregard of corporate personality 
and its elements ........................................................................................ 11 
1. Scope of application of disregard of corporate personality ................................ 11 
1.1 The traditional scope of application of disregard of corporate personality ..... 11 
1.2 Application of disregard of corporate personality in China ............................ 12 
2. Disregard of corporate personality elements ....................................................... 17 
2.1 The main elements ........................................................................................... 17 
2.2 The act elements .............................................................................................. 18 
2.3 The results of elements .................................................................................... 19 
Chapter3 Disregard of corporate personality in China legislation 
system and improvement ......................................................................... 20 
1. The legislative defects of disregard of corporate personality in China.............. 20 















1.2 Provisions of behavior of the system is not specific ........................................ 20 
1.3 The strength of the protection measures of creditors is not enough ................ 21 
1.4 The allocation of the burden of proof is not reasonable .................................. 21 
2.Disregard of corporate personality in China to perfect the system of 
legislation ......................................................................................... 21 
2.1 The law should be clear responsibility ............................................................ 22 
2.2 Perfect proof responsibility attribution ............................................................ 22 
2.3 Through the method of the enumeration of disregard of corporate 
personality system provisions of applicable ......................................................... 22 
Concluding Remarks ............................................................................... 25 






















“法人人格否认（disregard of corporate personality）”,又称“刺破公司

















                                                 
① 南振兴、郭登科.论法人人格否认制度[J].法学研究，1997，（2）；朱慈蕴.公司法人格否认法理研究[M].
法律出版社，1998.4；柳经纬.商法[M].福建：厦门大学出版社，2012.125. 
② 142 Fed.247(E.D. Wis.1905). 
③ 关于法人人格否认的阐述， 早可以追溯到美国联邦 高法院 1809 年对 Bank of United States v.Deveaux
一案的判决。本案涉及联邦法院管辖权的问题，之后的美国判例没有将该判决视为先例。 
④ 朱慈蕴.公司法人格否认法理研究[M].法律出版社，1998.81. 









































                                                                                                                                            
形成及其法构造（1）—（5）[J]，法律协会杂志，1972，（89）—（90）. 
① 参见我国《民法通则》第 36 条. 



































































































Degree papers are in the “Xiamen University Electronic Theses and Dissertations Database”. Full
texts are available in the following ways: 
1. If your library is a CALIS member libraries, please log on http://etd.calis.edu.cn/ and submit
requests online, or consult the interlibrary loan department in your library. 
2. For users of non-CALIS member libraries, please mail to etd@xmu.edu.cn for delivery details.
厦
门
大
学
博
硕
士
论
文
摘
要
库
